1% subjeut 1o the saiisfechon (o1 whilten waiver by Teleglobe) of each of 1he followwng (uritver
vondinens”

931 Cumphance by Baver. Buver will have performed and complied with in
all maicrial respeets ol material obligetions required to be performed or camplied with by it
wwder dus Apreement a1 or prior 10 the IMA Date. and Sellers will bave received 2 centificate
signed by en offices of Buiyer, scting on beialf of Buyer, 10 the forzgoing efiect

0,32  Acouncy of Buvers Represenmiations The represemations and
warrantiss of Buyer contained in this Agreement thal are gualificd an v makrialiny will be truc
m ali respects. and thoae that are no so quaiified will be iruc m oll maienia! respeews. al 2nd 5 of
the IMA Date as 1 made at and as of such tme {other than representanions and warranties made
a» of ¢ specufied dme or dute whieh will speak 2t and ax of such spueified drne vr dae), end
Setlers will have received a certificate signed by an officer of Buyer, acting un behalf of Buyer,
10 the forcgoing cffeet.

933 Approvel of DIF Londer. The D3P Lender will have provided its conseat
W Lhe transaclions conwmplaled hereby amd by ke Interun Mansgement Agseement and UK
Interi Meuagement Agrecment and each of the Sale Approval Crders will hove been eastered
znd become a Funal Order, providing thot all Liens 1n favor of the DI Lender or ns assigns of
paicipants on the Purchased Assets will be fully released on the Clesing Date.

934  Documents  Buyer will have dehvered the uems 10 be delivered by o1
livtedd i Rectinn 4.3

u335  Approval of Hapkruptov Courts  “2he Ssle Approval Orders required 10
be delrvered under this Agreement will have been eotered and becowe Tinal Orders. and sich
crders will not hove been stayad or vacawd

94  Copdiionsto the Obhyations of Buyer. The obligation of Buyer to enfer into the
lntenim Munagement Agreement and the UK lptenm Menugement Agreement Is subject w the
sats{acmion 101 wnten waiver by Buyer) of each of the followimy further conditions

G411  Comphunce by Sellers  The Sellers will have performed and compiied
with 1n all maienal respeats all matenal obhiganoms required 0 be performed or commplicd with
by any of them undes this Agreement 21 of prior 1o e DMa Datz, aud Buver w.ll have received 8
cerificst: signed by an execunve efficer of Teleglobe 1o the foregoing effect

942  Accurney of Represenmanons. The represenmuons and warmrantics of the
Sellere contained in this Agreement, restated for purposes of this Section 9.4.2 without giving
cffect o eny languags tharon which bt the scope of or otherwise qualifics any such
represeniation or werranty besed (m any standard of matenality or any similar comeep, including
by referemce 10 5 Matenis! Adverse LRect. wall be rue and comrect 1 8ll respects at and as of the
IMA Date g8 1f inzde at sod as of such tune (othies than represestations and warranties made es of
8 specified wne or date which will speak at and as of such specified ume or date}, excepl for any
breaches or ineccusacies which do not, either individually or in the azgreante, result in o Muterial
Advent Effort (it bomne undenstood. boweaer, i any ovent, ey brueth or ineccuracy which,
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eather indivicdually or when aggrecaed with any other hreaches o1 maccuraces. rosala moor
reflacts dhrect a1 mdwect sdverse consequences o Buver m cxeess of $10,000.000 shall be
deemed for putposes of this Sectivn 9.4.2. to have v Mztenul Adverse Bifect), and Buyer will
have reeeived & ceriificoie signed by en execuatsve officer of Teleglobe 10 the foregoing effect.

943  Documents. ‘' he Setlers will bave delieosed or caused 10 be delivered the
rems o b delivered by itor by the LK Administrators Hated 1 Scction 4.3

Y44 Coments. The Consents of Governmentad Enutics listed on Schedule
9 4.4{4) w2l have been obtned, and the Concents of the Persons histed on Schedule 9.2.2 with
raspect 10 Materal Conuacts w1l have been obtamed {which Tonsent, in the cz2se of the Bcll
Contracts will contain provisions sansfactory to Buyer 1 its reasovable diseretios substantially
simulat in form 2nd substance 10 these provisions set forth on Schedule 9.4.4{B)) or. with respect
to the Bell Coniracts, sn onder will heve been enered by the CCAA Court in formn and substaace
sanstzelory w0 Buyer mons reasonghie diwreton, and such onder wall have been ootered and
become a inal Order end will not have been staved or vacaied.

94.5 Approval of Rapkruptev Cowts. The Sele Approval Orders will huve
been entered and become Final Orders, and such orders will oot have bezg stay ed of vacated.

046 Mierabon lesneactions. Tne represcptauon contained 1 Section 6.19
will be rue and correci n alf materia) respects

$47 Hnve Down Azreements  Lhe Hive Down Agreeiment, the Share Ssle
Agcresment and e Debentare will hove been duly and +sbdly execined aod delivered by each of
the parties thepelo, will be 1 full force and effect, and all condmions precedent set Jordh therewn
{other then w the Share Snle Apreement) will have bean sousfied.

948 NoMaenzt Adverze Change. (1) Simce the date of thry Agreenent, there
shall have ot nccerred any change in {a) the operatons, condition (financial or otherwise),
apTatmg Tesulls and amployce relanons with respect 10 the Core Busmess {excep 1o e exkm
wnned by Buyer's fadure 1o ofTer all or substniially 21l of the prosent croployees with respect w
the Core Business, the night 10 contiae such emplovment with Bayer on 4he terms contemplated
b Scctjons 8.8 and £.9), customer relations with 1espect to th: Core Busisess {except 10 the
extent resulhing froma Buyer decliming to. o1 wdiczong it will not, continue doing busancss, or not
cunlinng W 6o business, with suck custuer afior the 4MA Dale in & mwane; eud oo tenns
similat 1o those i existence priot 10 the TMA Date) supplier relations with respect in the Core
Business (excepl io 1he eatent rovylime direetly from delays w ihe payment of amounts uwing W
suppliers of the Core Busnzse direetly 2 a resull nf the commencement and pendeney of the
Insolvency Proceedings o1 8¢ a result of Buyer declining to or indicating it will not, coniinue
demg husmese with such supplier afier the IMA Date in a manner and on terms sinwlar 10 those
m existence poor W the IMA Dae). or Purchased Agsets, taken as a whole, (b} the shiliry of
Buver or any of the Newcos 1o succeed 1o or exercise rights or oterests of Scliers that are
nccessary 1o operaie the Lore Business, or (¢} the sbibity of Stlles to comtummate the
transactions contemplared by thus Agreement, the Interim Mansgement Agreement or the UK
Ioterum Mapagement Agreement i each case (meanung under clouses (). (b} and (c)) the efiea
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of whuch bas a Matenal Adverse tffect, and £31) Buver wall have veceived 2 camtificate exetuted
by an exacutiva officer of Teleglobe o the eftect that 1o the Kaowledpe of Sallen, the metters et
forth in clause (1) of this Sevtiop 9.4.8 210 iruc and comoet.

949 Approval of DIP Lepder. The DIP Lender will have provided Hs consent
t¢ tho iransactiony conwmplated hersby and by the Inerim Management Agroemat and UK
Interm Manzgement Agrseinent angd esch of the Sale Approval Ordens will have been enleted,
which ordor shall bave become ¢ Fieal Order, providing that @l] Liens in favoer of the DIP Leader
or iLs Jnsigns ur partivipants on the Purchared Assets will be fully released un the Closing Dale.

9410 Insurancc. The insurence requured o be mainlsined by the Compaeoies
(s defined in the Intenm Manigement Agreement) pursuani to Section ¥ of the Ingerim
Manzgement Ageement wall be i fall fnce and effect and will name the Buyer as loss puyes
additional insured therennder.

ARNCLEX

CONDITIONS TO CLOSING

101 Conditipus (o the Obleanons of Each Party. The oblipations of Buyer anxd Sellers
10 comswmmate the Closing are subsect fo the soisfacuwon of the following conditions:

1011 No lnwuncoom There will not have been ontered 2 preliminary or
permansnt Injunction, temparary rostraiming onder or otber judicind or sdmimstranve order or
deoree of any Bankruptey Count or any other count nf competent pirisdiction, the effact of which
profubits tke Closwg of the iransactiens conemplated heieby

10.2  Conditiens 10 the Oblhieanons of Sellars. The obligation of Sellere iy contummsie
the Trsnsfer of the Purchesed Acsets end the Contracts {viher than Rejected Contracts) is subject
to the sapsfaction [or vntien wanver By the Key Scllers) ol cach of the {ullowing further
conditioni

1121 Approval of Rarkrupicv Couns, ANl Banlaqupiey Court Orders will
have been eneered and not heen modified o1 vacsted, and 3o stay of the Bankmipticy Court Crders
pending zppeel will have been entered

10.2.2  Docamenis Sollers wnll have reecived the items hated o Necdinn

£.2.3/b).

1023 Pgyment of Fmal Purchase Price. eleplnbe will have raceived (hor the
benefit of all Selless), viz wire tramsfer of wnmnedisiely avaifable funds o sn secount designaicd
by Teleglobe, the Closing Paymen! Amount (it bring understood that for all pumpaces ol this
Agreerpent all pavinents made by Buyer or its Affilistes 10 Tzleglobe shall be deemed 10 he
made 1o sausfacton of obligatens owing 10 all SeHers herevnder), aud Buyer ohall have
dvposited any Disputed Amounts. any anounts disputed purspant to Scctions 4.4.1 and 44.3.2,
any amounts withbeld pursuant to Section 6 14 and any smounts 10 be deposited into escrow
pursuact to Section 4.4.7 peuding resolution of such disputes pursuant to this Agrecmenl.
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124  Governmeois]l Coneenly The Julluowing Convents of Govertunsuinl
knatics accossary to conswunmsle the transacuons conmemplated hereby will have been oawped

{a) the Commissioner of Competition will have 1ssued an Advaoce Ruling
Cesuficate under Seotion 102 of the Competition Act 18 respect of the
trassnctions cootemplaved heseby of the applicable waitng penod under
Secuon 123 of the Comperition Act will have expired or the parhes will
bave received a waivel ffom the obhgation to noufy vnder Part IX of the
Compeution Act pursuapt w Subsecnan 1 13(¢) of the Compettion Act;

{ aotice that the sesponsible Minister undes the Juvestioent Canacda Act 1
satshed that the trznsaction comemplaied berein 15 likely to be of net
beneht to Canzda or that the transacticns coniemplated hereby is not
revicwahic;

(c) Consents 25 necessary will have been gpronted by e relevant
Governmental Eotiies ("Grenss™) respecting the transfer, assignment of
reauthonzatios of the Teltcommumcations Operabng  Authormies.
Submanne Cable Janding [icenses and the Radio Communications
Licenses, Cless A Basic [nemational Telecommumications Service
License und of any other Penmit or. if required, of any Cuntract, cxcopt fur
such consents and approvals that would not subject any Seller or any of its
Affiliates o wy criminal babilities other than mmarerzal fines or penalties
levied agwinst Persons (other than il pervomy),

(d}  corsents or clzarances {mcluding deerned consents and clearances) 1o
torm and subsmpce rensopubly sunsfoctory to Buyer as nre required, of
reesemably conwdored 1o br ppplicable by Buyer, upder anyv merges
coutrol rules of any slale or jurisdichon where any Seller Lamies on
business:

{¢) 1t reguired it heing established m tonns rezsonshly ssnsfazemry o the
Buyer, that 1t = not the intection of the Evrepesn Commissiono minwe
procecdings under Anticle 6/1Xc) of Council Regulztion (EEC) 4064788
{zs amended) (the "FCMR "), provided that, this condition wll be deemed
sanstiec if the European Commrission makes a referral of all or part of the
srrangeroents cootemplated by tus Agreement 10 8 competent authority of
tie United Kingdom under Article %) of the ECMR and the UK Offwx
of Fair Trading shall have indicated 1n terms reacenably satisfaciory 1o the
Buyer thal the Scurclasy of Siale for “I'made und Industry dues not wivnd o
refer (he proposed acguisition ul the Purchased Assets by the Buyer w the
UK Compeitiim Commipsion;

if) ‘he expuution or temmnauon of any applicable wting penods upder the
H3R Act.
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163  Cenditions o the Obligalions of Buyer. The obligation of Buver o comsummae
the Transfer of the Purchased Assers 15 sulyect ko the satsfachon {or written waiver by Royer) of
gach of the followiny further cundilions:

10.3.]  Documents. Puyst will have received the vews Iisted in Sections 5.2.2
and 8.2.4.

032 Interim Manggement Agrcements. Nesher the Tmictim Manegement
Agreement nar the GK Intenm Management Agreement shall have been termingred or rescindad,

W33 Approval of Benkruptey Couns. Al Banknaptey Count Onders wil)
have been enlered and not been madified or vacaied, sad no day of the Hankrupicy Count Orders
pendmg appeal will have hein eotered.  None of the arders descrihed m Sectlons 9.2.3, 9.33 or
9.4.4 wall bave been modificd in any mwuner thal has an edvense effert ou Buyer or vacsied sinee

the DAA Daw

1034 Consents The Consents of the Parsons listed on Schiedide 10.3.4 will
hawe been obuained.

10.3.8  Assel Dror Downs dpd Share Saie  The Purchased Assew. 10 the
extent requesied by Buver pussuant to Section 2.1.2 of this Agreement. will have been duly and
vahdly transferred 10 the 2pplicable Neweo, as contemnpleted by, with sespect to the UX Seljers,
the Ilive Down Agreement. the Share Sale Agreement and Section 3 2.4 hereof or with respact
10 the other Sellers, the dovumenns deseribaxd i Sectivg 2.1.2 of this Agreement, Teleplobe will
have exceuted the Agreod Loan in favor of UK Newceo and paid the prosceds of such Agreed
Loan on behalf of UK Neweo to the UK Sellers; the TIUK and the UK Adminisiralors will have
sascuted the Deed of Relense and wansferred (o the UK Newco any of the Purchrsed Assers
which were subject 10 the Deberture and whuch were requined to be gnasfersed beek to the UK
Newco foflowing the distharpe of the Iiebenture, the Tiansfer of the Equity Interests of UK
Neweo 1o Teleglobe, by Lhe completion of the Share Parchase Agvement will have occurred,
and UK Neweo and ‘Tecleglobe will have effeciod the Capnaliagnon and Teleglobe wall bave
enterad 1010 the Deed of Waives

1036 UK Newea AN amounts vaed by UK Newgo o zay Seller {or s
assignee) will have been discharged m full withow any ensL ishility or obligation in UK Newen.

10.37 Mersien [mansactoms.  Jhe Sellers wall have porformed the covenant
ser forth 1n Scction 8.33 1o 2] rasderinl respects

10.38 Governmental Consents.  The following Censents of Goromental
Lnuties nacessary 10 consummale the transections comiemplaied hereby will have been obwined

{a) 1he Commumomer of Compention will have iysued an Advance Ruling
Cowficar: under Section 102 of the Compention Act 1D sespect of the
transactions contemplated hereby or the applicable waiing period under
Section 123 of (be Competition Act will have cxpired or the parties will
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(b)

e

()

(£)

have received 2 waiver froam the nhlipaninn tn nonfy miwier Part TX of the
Competiton Act pursuant 10 Subsection 113(c) ol the Competiion Acl

notice that the responsible Minister upder the Insestment Canada Act is
sntisfied thot the trapsoction comzmplaied heremn is hkely 0 be of net
benefit to Canada or that the transactums comtemplated herchy i nol
Eviewsbke;

Grends respecting the transter. assgnment o1 reauthorizaton of the
Telecommumicanions Opeeating  Authorsues, Submarise Cable Landing
Licenses and the Radio Comrmnications licemses, Class A Dasic
Internstional Telecommunicotions Service License and of any other
Penni (except with respect 1o the Pennut for the fixed niczowave facilty
 Lamaline, Newfoundland {call sign CGJ-645)) or. if requirsd, of any
Contract, except for such consenis and approvals that would not have,
mdividuzlly or in the sypregute, a Malenal Adverse Effect or not subjuet
the Buver or agy of its Affiliates to any criminal Lobilides other tham
immateri2] fines o1 penalties levied npamst Persons {other than nawral
persons), and. with tespedt b each such Grani, the time for appeding or
filmg petinens for recommideration, review or 1o 88 smde such Cirant, end
the tune for any Govermuentmd Entiry an 1S own motion 1o reconsider,
revizw or sef aside such Graots shall have expired, or at least 30 days shall
have passed from the last date such Grzats have become effecnive, except
with respect to tht Class A Basc ntervanumal Tolecommunicanons
Servipe Liconse, in which ease cither () 90 deys shall have passed from
the date of soch Grant, or (i) 30 days shall hove pressed from the lest dave
that the Grants in respect of the Czpadiap Svbmarine Cable Landing
Licenase und the Canadizn Radio Comvuomcations Licenses shall have
been issued by Industry Canada. whichever 15 esrher.

consents or clearances (inchulmy doomad consents and clearances) m
form and ~bstince reasanably sansfactory to Buyer as are rvegquired, ar
reasunzhly considered 1o he applicable by Buywr, onder any menger
control rules of any stale or jusisdicuon where any Scller camnes on
baciness;

if required, it bewng estoblishad, 1o terms reasonably sstisfactory (o the
Buyer, that it 1s not the wtennon of the Evropean Commission 1o midawe
procesdmgs voder Article 6(1)i¢) of Council Regulation {(EEC) 4064/89
{(as mnended) (the FECMR *); provided that, this condition will be deemed
satisfied if the Furopean Comumssion mmakes o seferral of all or part of the
anngements contemplated by this Agreement to a competent authority of
the United Kingdom under Article 9(1) of the ECMR and the UX Office
of Fau Trading sholl have mdicaied 10 (erms reasonably smisfaciory 1o the
Buyer that the Secretary ot State for Trade and Industry does not intend 10
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refer the propoced neguisition of the Parchaced Ascers by the Buyer o the
UK Competition Commesion:

1€3) the expitation or terminanon of any applicable waitng penods under the
H5R At

1039 Stay Process. The swy of actions amd proceedings. includmg the <lay
prohiting the cancclHatom of comtracts, wmpesed by the CCAA Pmceeding, shgll have
comtnued and he m force subsientially as at the date hereof or =hall have besn replaced by
another s1gy of the same eRect

ARTACLE X1
TERMINATION

111 Tormmabon  Thie Agrmoment may he terminaed and the  trunsactions
contemplzied hereby shall be sbandoncd 81 any time prior 4o the Closing:

1111 Motwal Consant. By mumal wntten consent of Teleglobe sod Buver.

11 1.2  Tominabon by Sellers. DBy the Xev Sellers, upon wriitzn 2otice 10
Buyer, (a)1f the IMA Date will not bave cccmiTed prioy wo December 31, 2082 of the Closiag wil)
oot Lave ocourred prior to Augnst 31, 2003, provided noce of the Sellers will have caused such
fawre 1o hove occurred by bresching any representntioD, walrapty, covenant of agreement
tonfained herem, (b) so long as Buyer is mr then entitled to termuante this Agreement parsbant
o Section 11.1.3¢b). 1f {1} Duver is in marerial bresch of any covenant contained (A} n thus
Apreement at oy tune puor 16 or on the IMA Date, which brench shall be incapable of being
corad o, il capzble of being cured shall ot have besn cuted by the saxlier of the IMA Date or
the ¢ave that 35 30 days {oliowing (in each case) Bover's receipt of wnuen notice from the Koy
Scller of such default or breach (specibvg m rexsonsble dotay] the clamed detauh or rcachy
or (B 1 this Agrecment, the Interim Mapagomen! Agreement or the UK ntenm Management
A preement al sy hme afler the IMA Date, which breaeh shall b incapable of heing cured oW
cepahie of bring curod shsll n have been cored by the earher uf the Closing Date o the dawe
that 15 3C dnvs folloving (1n each case) Buver's recpt of wanen oouce from the Xev Sellers of
such defavkt or breach (specifiing i reasonable denil the claumed defonlt or breach) or () 1t &
not the case that, upon the earller of e IMA Date and the date that s 30 days followwng (1n eech
case) Buyer's receipt of writien notice from the Sallers of & hreach of any representitian or
wartranly (specifving m reascnable detsil the cluimed breach), the represematinns ind warmnnes
of Duyer contained in this Agreement or the {otenim Mansgement Agresment that are qualified
as 10 matenality are true 10 all respects and those that are not so qualified are tru¢ in 21l maenal
respects v o} such duawe {amnd. if later, the IMA Date), or (¢} if any Booloupcy Court {whose
approval 15 required) cenles spproval of this Agreement, the Interim Management Agreement or
the UK Interim Msnageinent Agreement.

1113 Termuinghon by Huver By Buyer, upon written nunice in Teleglohe, (8)
1 the IMA Date will not have vwurred poor o Docember 31, 2002 or the Closing will oot hawvy
oecurmed prior o August 31, 2003, provided Buver will nol bave caused such failure wo have
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otcurred by breaching any of its representmions, warmnties. Sovenants or agieements containad
herein, (b} prior to the TMA Date, 10 tong as the Key Sellers are not then antitied 1o terminaie
thin Agreement purwunt v Sectian 11.1.2M), if sy of 1the Koy Selflers’ mepresentaions and
warrantics have been melenally breached {withont giving effect to any language Lhereln that
limits the scope of or vtharwise qualifies any such represeniation or warranty based on sny
stendard of mederiality or any simiar concepl, including by seference 1o 2 Malerial Adverse
Lffect} except for breaches or iwacouracies thet did not, either :ndividually or i the aggregate,
result m & Malenal Adverse LfTect (it being undersiond, however. in any event, any breach or
mnaccuracy with. either individually or when sggregsted with any other breaches or inaccuracies,
results in direct or induizect adverse conseguences to Buyer in excess of $10,000,000 shall be
desined for purposss of this Scedon 13 1.3(b), 1o bave 8 Matertal Adverse Effect), or any of the
Kev Sellers is mn matenal breach of any malenal covenaat coatained herein, unless such breach
ur maccuracy his been curad by the earlier of the IMA Date or 30 days following the dute Buyas
provides Teleglobs wrimm notice thercof {which nobiee Buyer shull deliver to Tuleplobe
promptly following the time at which Buver becomes amaie of such breach or insccuracy and
wiich aotice shall specify in reasonshle demil the clairned breach of Jnaccuracy). (c) on or after
the 1M A Tate but pnor to the Closing, 50 lang a5 Key Selers are not then entiled to teminate
this Apreement awdes Section 11.1.2¢h), if any of the Key Scllers win matendl breach of any of
the covenents vomgamed tn Section 813 ur Secden R.15 of thic Agreemient of any matoria!
covgmant contamed m the nterim Manzgemem Agreement or the HK Management Agrecment
ant suen breach 15 caesed by xetons uf any of te porsims Bistad on Schedede 11.1.30¢) (1 bemy
undersiced that if the breach 13 cavsed by an act or emussion of an Lmplovee who reports to the
Mzanager under the Interun Management Agreement or the UN Management Agreemsnt, such
bresch sball ot give Buyer o forminagbion right), unless such brieaeh hus been cuned withm 34)
days followiog the date on which RBuver provides Teleelobe writien nouce thereof (which notce
shall be delivered 1o Teleglobe prorepdy following the time a1 which Buyer becomes sware of
such brezch rad which nonce shall specify in reascaable deim) the elaimed breach), (d) il any
Bazkrupiey Coun disapproves of tis Agreemsni, the Inierim Mansgement Agreenent or the
UK Intennm Mapagement Ayteenment, (e) 1f Buver's nghts under Scction 11.3 sre beld invalid or
wnepforcecble. i whole or in any materiaf part or i the event of 8 Cowpeung Troessction or (f)
if (he Csnndizn Trassactton Notice is not filed on or befors the date dhat 18 fve Businen Days
afier tne date hereof, and if exther the CCAA Count or the US Bankiuptcy Court hes not criierod
ihe applicable Sales Approval Order w subsiantially the foum of Exhibirs I-1 and L-2 or on
othes term: satsfactery o Buyer or such Sales Appeansl Order shall not b2evmie w Fmal Order
of: or befoge the dote thot 15 75 doys afler the date hereo!
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1.2 Ellcei of Tennwstion 1o the evenl of the termmntyon of this Agreement pursuant
to Sectinn 11.), ¢xcepl {or the provisions of the foteno Manfgement Agreement and the UK
Inicrim Manzgement Agneemnent thal eapressly survive the termination thersof and except for the
provisions of the Inst sentences of Section 4.2, Seetion 82 and Scetion 11.3. this Scction 11.2,
snd Sections_13.4, 13,7. end 13.10, the Inlerim Management Agreement, the UK luterim
Manzgemem Agreanent and this Agreeinent will forthwnth become null and void eud have no
effect. withour any liabiditv on the part of any Party or their respective Affiliates. Nothung 1o this
Article XI will, however. relieve any Party of Liability for breach of this Agieement occurring
puor w such termunation, or for breack of any provision of Qus Agrzment which specificelly
survives lenmination herennder,

11.3  DBreakup F'ze and Cxpense Reimbursewent.

1131  Brealup Fee.  Unless this Agieement is (enmoatad pursuaml to
Sectiun | 1.1.27a) or {b), if the Sclers (i) icrminale this Agreoment (1) sell, transfer, foase or
otherwise dispoae dwectly or indirectly, wmeloding throueh an asser sale, sinck sale, merger,
reorganizahiom or other sunifur fressaclion by any Seler or othenwise. all or substendiully 2all or 2
matezin] portion of 1the Puchased Assets (or sgree to do eny of the fortgoing) ip 8 iranssclion 10
2 pasTy or parues othe: than Buyer or an Affiliste of Buyer within two years from the date bereof,
or chonse ant 10 «ell, trznsfer, fease, or otherwise dispnse of, dwectiv or indwectly, mchuding
lamugh an zswt ale swek sale, merger, rcorganization or other sinular teansuchion ey any
Seller or otherwsse), all or substantially all or @ matenal portion of the Purchesed Asseis {or
agree 10 do any of the foregoing) 10 Buyer or an Affiliate of Buver whether g5 a result of the
proposal or of a stand alone plan of irorpanization (a Tompering Transaciion”) o1 otherwise or
(ii11 axecute un agreement with respect 10 &8 Compennyg Trunsuction, o Buyer renminates by
Apreement in the cvens of &8 Competing ') mansacion parsusnt to Section 11.1.3(¢), Tcleglobe
will pay 10 Buyer & brezhun fee in ibe amount of 34,659,000 {the ‘Breakup Fee™), which fec
shell b payeble by Teleglobe w immediaicty available US Jederal funds upom the eariier o
occwr of () re1mination of thes Agresuiemt and (v) aay eaecution of & defimlive syrecment with
respect to o Competisg Transaction; provided that if this Agrsement 15 derminsied pursuant 1o
Scctinn 1).1. 20} and within 12 mocths nfler st dotr of such rarmunation Selers pubhiely
amnegner o enter o & delinitive agreemoant for 2 Compebng Transaction, Teleglobe wall pay to
Buyer the Breakup lece in the menner deseribed above,

11,32 Eapcose Reynbumement.  If (3) Buyer wrminates thus Agreciment {or
sy reason, or (v} Scllers tonninete this Ageement fur any reason mther than porsuzpt to Section
11.1.2(b) Teleglobe il promplly reirnburse Buyer, by wire transfer of immaediately ay silable
US fzderal funds, for its reasonzble out-ofpocket expenses incurred by 1t 10 conpection with this
Agieement or the trensactions conteinploied hereby (the Expense Reimbursement™), provided
however, the Expense Reimbursement wiil not excead the amount equal ic $4,000.000 minus the
porton of the reunbuisament of up 1o $400.006 sctually received provided for parsumst (o a
leuer regarding expenses from Lrnst & Youog Inc. to TenX Capital Parmers dated Augasi 2,
2002 {the E&Y Expenwe Lerter'”s 1he Expense Remmbursement will be in any event be deermned
reavomable if less than n 2ggregawe of $1,500,000 and shall be paid by Telzylobe on the dute on
winch the Brozkup Fou 1s 0 be paid or, if no Breakup Fec s %o be paid, upon wemunation of thys
Agreement, pruvided that, 3 the eppregde amount of the Fxperse Reunbursernent exvesds
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$1,500,000 (“Fxpense Cap®), "Leleglobe shall pot be obligated to reimburse the portion 1o excess
of such amonnt untl Buyer has delivered o Teleglobe rezsonable docnmentatnon supportmg
such Expense Rzimmbursement.

1133  Trcavnent of Brezkun Fee and Expunse Rembwsemeny.  Teieplobe's
wbligeticn 1o pry (b Brewkup Fee snd the Expunse Rombunkment pursuant W this Sectdon 11.3
shatl survive termination of iy Agreoment and Teleglobe shall raques: the CCAA Cowt 10
pravidy thal (i) the Break-up Fec shall by pasd n prionity o the Administratios Charge, the
CCAA Londers Charge and the Directony’ Charge (all as delined i thie midel order of the CCAA
Courl mede in the CCAA Pruccedings on May 15, 2002, wgother with any other charges madk:
by the CCAA Couwrt m the CCAA Proceedings subsequent 1o May 15, 2002) and (n) the Exponse
Reimbursement shall b2 paid in pnomty w the Admmstratve Charge and the Directors’ Charge,

AR ICLE XL

SURYIVAL

DXCEPT AS IXPRISSLY SET FORTHE IN ARTICLE V1, TMERE ARE NO
REPRESENTATICMS OR WARRANTIES OF ANY KIND, EXPRESSED CR IMPLIED,
(INCLL'DING ANY REPRESENTATIONS OR WARRANTIES AS TO THE QUALITY OR
FITNESS OF THE PURCHASFD ASSETS FOR THFIR INTENDED PURPDSES OR ANY
PARTICUILAR PURPOSE) WiTH RESPFCT TO SFELLERS, THE NEWCDS' RQUNTY, THE
CORL BUSINLSS, |HE PURCHASED ASSETS, THE CONIRACTS OR IHL ASSUMILD
LIABILITIES WITIHIOUT LIMITING TIIE GENERALITY OF THE FOCREGOING, EXCEPT
AS  EXPRESSLY SET FORTH IN ARTICLE VI, SELLERS MAKE NO
FLPRESENTATIONS UR WARRANTLES WITH RESPECT TO (a) ANY PROJECTIONS,
ESTIMATES OR BUDGETS DELIVERED TO OR MADE AVAILABLE TO BUYER OF
THEE FUTLRE RESULTS OF OPERATIONS, CASH FLOWS OR FINANCLAL CONDITION
[OR ANY COMPONENT OF ANY OF TIEM) OF TIIE CORE BUSINESS, OR (b) ANY
OTIIER INFCRMATION OR DOCUMENTS MADE AVAILABLE TO BUYER OR ITS
RFPRESFATATIVES REGARDING STILLERS, THE NEWCOS EQUITY, THE CORF
BUSINESY, THE PURCHASED ASSETS, THE CONTRACTS OR THE ASSUMED
LIABILITIES, Thy representetions and wamranties of the Parties contuined in this Agreement {o1
in any cerhificete delivered purwant herein) will expare on she leler of (3) the Closing Daie gnd
{13} the furst anorverssuy of the IMA Dale except with respect Lo elouns ssseried vl respect o
soch representanons and warmacnes prior 1o such eXpuation in which case they will survive upl)
the resolution of such claims in sccordance with ting Artide XII  The covensots of the Parties
conmined 1n tus Agreament will rosnam operative and e futl foree and effect withoul any e
himiatiog. except as 4Ny such covenant 15 limied m dwalion by the express tenms hercoll Lo the
event (het o Party believes dhat 8 representauon or warranty of another Prety Lad been breached
when made as of the date of this Agreement o the IVIA Date, it shall notify the other Pamy
within 96 days afler the IMA Date of such hreach {71 bemg undemtnod that the fuilure to so aswn
sich clamm vwall noL be @ waver thereof bul omly will provent Buyer [rom eacreismg its nighis
uader the last sentence of dus Article XII) (a Breach NVerice"), specifying the nanire of such
breach m rezsonable demjl, and serung forth its pood faith estimate of the Joss, hiability, damage
or expense {"Lesses”) wcoured by such Pary as a result thereof In the event that a Panty
beheves that a covenant of anothe: Party has been breached prios 1o the Closing, it may promptly
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pror W the Closing, ive u Breach Nobee, speciying ihe anune o) such breachs w ensunuble
deted. and setung foth a5 good famh estimate of the Losses imcurred by such Yarty 85 & resudt
thereof. To the exieat that Buyer delivees 8 Breach Nouce prior to the 90 day 2fier the DMA
Date, an amouni egual to the aggregate amount of such estimated Losses {the "Dispwied
Amouar”), shall be deposited m the Bscrow Account to be held until the clawn is resolved
accordance with Section 5.2.5,

ARTICLEXTN

MISCELLANDOLYS

131 Ekntire Aygeement. This Agrecament, including the Schedules and Exhibits 10 this
Agreement. the Confidentiahty Agreernents, the &Y kxpente Letier (and, when eaceuted and
Gelit ered, the sgreements and instrumen sasculed and delivered pursuant o the temns of thes
Ayrremenl) comsiilule the caure agreaneant of the Parties wath respost o the subgeet masller
bereof and thersot and supersede all prior ngreements and undentakings, both wriden and o,
with respect 1o the subject matier heroof and theseof.

132  Notices All notices, requests and other communications Lo any Parly herrunder
will be 1n wminiag and wl] be deemed Lo have been given (i) when dehvered personaliy o the
secspient, f durng busmess hours on & Business Day, (1) when seceved by facamile, if
appropriaie confirmanon of such receipt occurs durng business howrs on a Business Day and
otherwise on the rext succeeding Business Day, bwl ondy so long as a8 copy thereof 15 also
delivered 1o the recipiem by repomble overmght couner service {chorges prepaid} (1) one
Business Div afler bewng sent to the recipient by reputable overnigin couner service (charges
prepad), or (iv) four Business Dzys afier buing masied Lo the reewpient by cemhficd o1 registorcd
mell, zerura receipt roquesied sud postage propad Al ovhues. teguests and othuey
commun:catons o any Party hereunder will be given

f m auy Seler (or Telemlobe), to:

co Telegzlobe Inc

11495 Commerce Park Drive
Reston. Virgima 20191

Aucnton Chaef Faceutive Ol
Taenigmle: {703) 755-2600

wath copics 0

Emst & Young In,

bErost & Young Tower

Toronto — Dommion Cenitre

222 Boy Suset, PO Box 251
Toronto, Oatane M3X 117
Anention Benjamm J. Baboock
Facsimile: {416) 943-3300
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and to:

and

Jones, Duy. Reavis & Pogue

2727 North Harwouod Sueet

Dallas, Texas 75201

Facsimile {214) 969-5100
Anentum:  Mwchacel Wanberg, Esy.

Ogilvy Renault

200 Koy Stroct West

Soite 1100

Memill Lynch Carada Towe
Tesonto, Onteric MSH 374
Facsimile: (416)977-5239
Atennon. Demick C. Tay, Leq

it io Buverto

or such other cddress or focsimile number as sach Party reay hereafter specify for such purpose

TLGB Acqusibon LLC
c a Cerbarus Capial Management | P
456 Park Avenue
New Yaork, New York 10022
Vacommile: {212) ¥91.1541
Alcanom  Scih Plerus

i enurd Tessler

with 2 copy to:

Schulte Roth & Zzbel LLDP

919 Thurd Aveoue

New York, New York 10022
Frevmmle: (212) $93-5935
Attenticn Stuan D, I'eedman, Esg

TenX Crpits] Partoers

One Park Avenve, 18™ Floor

New York New York 10016
Facsimile; {212} 616-3139
Attennan:  (renrpe K. Kaollindes. 11

by notice to the other Parues,

I T



153 Amendments and Waivers.

1331 Writing Recuirsd.  Aay provision of this Agreemont may be amended
or waived if, and ooly if, such amendment or waiver is in unting and signed, i the case of an
amendment. by the Key Sellers and Buyes or in the case of s waiver. by the party agziast whom
the waiver is 10 be effective.

1332 Nolmpliad Waver No failure or delay by any Party in exereisimg any
night, power or privilepe hereunder will opersie as 8 waiver thereof not will any smgle or parnat
exercise thereof preclude any other or fiuther exercise thoeeof of the excrese of any niher nght,
power of privilege,

13.4 Expenses. Except as othervise provuded in thus Agreemaent of the &Y kxpease
Lener, all costs and eapeuses wcwred dn congection with tus Agreement will be paid by the
sary locwming such cost ur cvpense Al fling feey associaled with Consents of Governmental
Lrsmies necessary to consummate the Transfers end other eansactions coutemplaned hereby
(incloding these associated waith any filings vader the Compruiwen Act, the invesiment Cunudy
dei, amy HSR Filings or fees 2ssociated with transter or re-issue of the Telecommunicauons
Upcrstimg  Authonbes, Submarme Cable Landing Licenses or the Radie Communications
Licensesy or any other Permuts will be treawed ge 2 Busaingss Fxpense pursuant to the Interim
Muangement fgieemzant ad the UK falerue Musageoment Apreoment, provided thit 50 the
Iovenm Manegement Agreement is termnotad 1n ascordinee with 1ts terms, such foes that were
aczrued bot not paid prior to such tetrmnetion will be paid by Teleplobe. All sales. usc, 1ransfer,
goods and services., lapd wrensfer, stamp or similer Tanes wnposed by any Governmontal Entny,
ad al) recoramg, filmg, notarial or simular faes wcuired, o connection with the tanssctons
cemtemiplated hy this A greoment {collectvely, "Trangfer Taxes ") will be borne solely by Sellers.
previded, howewer, that Sellers will nol bear responsibility for Trangfer Taxes that consist of
Goods =nd Services Tan under Pan DX of the Evcice Tax 4et {Cannds) sod Queber Sales Tax
undor e Quehee Sulex Tav Act with tespect 1o the wanster of Purchzsed Assets which are
subject 1o such Taxes 1o Buver, us Affiliats or 2 Newco, as the case susy be. uniess Buyer. such
Alfihaie or xuch Neweo 11, prinr 10 the time of Closing, registered upder the Excive Tux Aci
{Cenada) and the Quchec Sales Tax Act cpd bas supplied Sellers with evidence of such
rnstmthony at leest thiee Business Days priog 10 Closing. Seliers shall cooperaie with Buyer, its
Affiliates and Newcos and dively provide 2l) wformauon pevessery 1o obtnin such regisicsuions.
The Sellers shall. at thew own expense and with the cooperation of Buyes, proparc and imely fiic
all required Tax Rerums related 1o the Transier Toxes Tor grester certainiy, Buver will
cooperame, and will cause s Affiliates nnd die Nencos and Acguired Entitics o wooperale. with
the Seliers with respect 10 the fiing of any elechons avadsble under the relevant lagsiation
which will reduce or elummate noy Transler Texes  Seliers will privade assorances reasonably
senisirciory 1o Buyver that Sellers bave paid, on ar before the date such paymens sane reyuwred by
the 1elevant legislanon, all Goods and Servicas Tax owing under the Excwve Tax Acr (Caneda)
and 2]l Quebec Sales Tax owing under the Quedec Sules Tus Aoi. Where a Selier payy on buhall
of Newco or Buyer acy Trensfer Taxes payable by Newee or Buver pursuant ta the reievant tax
legislanon, Selier shall. on behalf of Newro or Buyes, es the casc may he. and as sonn as
practiceble, file a request of claim for agy sefind or credn of Transfer Taxes i which Newee or
Buyver, as the vese may be. 1 eouded and Newco shall coaperaie with the SeHer 1o allow the
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Seller 1o clam such refund or credit on behalf of Neweo or Buyer. Newzo and Buyer will remit
te the Seller the amount of such refund or ciedit, and any iéerest pavable 1o Newco or Burver
thereon, on the date on which 1t is received by Newco or Buyer. 1i the refund or credit (and
interest thereon) recerved by Newco is reduced in respect of taxes otherwise paysble or
remitzable for which leweo or Buyer 15 Liable pursuant 1o this Agrecinent, the amount to be paid
by Neweo or Buyer 1o the Seller shall be 1ocrsased so that the Seller receives the full amount of
the refupd of credst (and interest therson) calcniated 83 if there had been no suen reduction;
provided, however, that if Neweo or Duyer 13 contesung such reduction, Neweo or Buyer shall
pay such amount when such comest 1s resolved.

1315  Successors snd Acugng  The Other MSellers and UK Adminisirziens are Lhind parly
beneficiaries of Szction 3.2 of this Agrecment  T'he provisions of this Agreemaent will be binding
spOD and inure 1 the benefit of the Parties and thelr sespective successors and penuited assigos
Buyer may not Transter o1 delegate any of its rights or obligntions vonder this Agreemsant 10 ray
Person wiibont the prios wrmen consent of Teleglobe; provided thal Buyer may. withowl the
consent of Teleglobe or wry other Scller, assign all or 2oy portion of Hs sights and obl:gations
hereunder, iz whole or in part, 10 any cne or more of its Affikates. providad further ihat no such
assiznmem shall rehieve Bryer of i obligations hersunder.  Notwithstanding anyvthing to the
contrary contaned 1 tus Agreoment, cxecpt 2y et Jorth m the finst sentence of dus Seclion
13.5, nnthing 10 Lhis Agoement. expresecd or imphied, 14 intended to conter on aoy Persop other
han the Parties or thor resachve suecodsors dnd permiticd assiims, sny rights. remadies
obligations or hebilines undes or by reason of this Agreaunai.

136  Certnip References and Interpretive Maners.

1361 Cerain References  Unless the conteat otberwise mequins, {a) all
references in this Agreemient w Secuons, .Articles. Exiubits or Schedules are 0 Ssctions.
Arucles, Dabibits o7 Schedules of or 1o this Agreement, (b) cach rorm defived m this Agreement
has the mzanng ascrbed 1 i, (€) Words i the singular metude the plural end yice versa (dyalt
refetences 1o “S* or dollar smounts are 1 lawful currency of the Lnited States of Amenca znd al!
references 10 "A%" are (o the lawful currency of the Commonmwealth of Austraha, () vodefioed
words nd :bbreviations which have weil known techmical o7 wrade meamngs, or meanings which
are dernved by Seliers' commen inizazl wems of reference, are used horein in accordanee with
such recognized roenmngs, (f) the verd "will” will bhave 1 mandaiory connutation, mdheating the
Poticy' mespective obligawms w cach otber and s conpotation will be ideptical to the word
"gkall", () the v ozd "meludme” will mean "including without hmitation”, 2nd {b) all accounting
calenlatons and dewermunations misde pursvant 10 his Agreemeal will, cxeept fo he exient
othcrwie spearficd 1n the Agreoment and the Schedules hereto, be made 1 accordance with
United States generally accepted 2ccounting principles apphed on a basis consistent with prior
periods and, 10 the extent comaisient with Lniked States generally accepted accounting principles,
wilh he mminal ageeundng pracnces and policies of Seliers. All cemificates delivered hereunder
shall be deermed 10 conshime representations and warranties of the Pany or Partics un behalf of
which such cemification 15 made.

13.62 Titles and }Hendings Titles and headings to Sections and Arficles in
thiy Agreemern zre inserted for convenience of 1efesence only, and ase not ineoded W be o part
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of or 10 affect the meening or wnerpretaton of tns Agresment. No provision of this Agresment
will be wterpreted in finm of ar againet. mny of the Purtiex by reason of the exient to which any
such Penty oF its counsy] parbeipated m the drsling thereof o7 by rezvon of the extent 1o which
any such provision is meensistent with any prior drafl herzof or thereof

13.63  ‘Thid Party Rwhly,  Excpl as set forth in the firgd sentence of
Qection 13.5 tie operavion of the Comemets (Rights of Thued Porties) Act 1999 is hereby
excluded

137 Goveming Lew  This Agreenient will be constmued i sccordance with and
geverned by the unewant substantive law of Onmario regardiess of the laws that mugh otbenvise
ey ern under principles of conflict of laws applicable thereta. This Agreement is subject to any
wider ur act of any of the Bankrupky Courls appheable hereto, including withaut himitation the
Bidding Procedures Ondens.

138 Reserved.

13.9 Knpoulajee For purposes of tlus Agresment, references to "Knowledge* of
Sellers means (1) the acmal knowledge of any of the officers and durectors iisted on Schedule
13.9, apd (3} except for the purposes of Scction9.4.8(if). the actual knowledge such Persons
wruld have after ressonably pradent inguiny based om standavdys ot dibgence and reasonableness
2y would be rmploved by comperably situaied pensons takong sfo secount the naawt zad sizc of
the transacuon cobtemplated hereby.  For purposes of this Agreement, refercnces to
"Know ledge” of Buver aeans (1) the acrual knowledge of any of the officers snd directors of
Buver, and (i3 the actual knowiedge sach Persons would have wdter reasopably prudent wqory
bzsed on aandirds of diligence end wezsonsbleness 33 woudd be employved by comparably
sirusted pessons taking wio account the nemre end size of the ransaction coniemplated hereby.

1310 Ceoment to Junivdienorn  Fxcept 2¢ provided below, the Banicupey Counts wall
have concurment junisdichon over 2ny dispute anang put of or in comewtion with transachions
cememplated by this Agreement. Il any dispule ansing ol of o1 in connection wath 1he
tznsachions copizmpinted by this Agreement exclusively wvolves the Newcos' Yguty owged by
Teleglobe or Teleglobe Cnnada Limned Portmershup or the Purchased Assets owned by or
Ansumed Liabilnies of Teleglobe or Telegiobe Camada Limned Parmersiup or the Newcos
ou ned by Telewlobe or Teleglobe Cuanuda Limied Parmnershup, then the CCAA Count will have
exclusive Jurisdichon over any suwch dJdispute, I 2ny digpui ensing ow of o7 in connecbion with
the wansactions comtermplated by tus Agreement exclusively involves the Neweos' Equity vwned
by Teleglobe USA or Telegiobe Commmumnicalms Comporation or the Purchased Asscts owned by
o Assumed Linbilities of Teleplobe USA or Telegiobe Communicaivms Corpurativn ur the
Newcos owned by Teleglobe LSA or Toleglube Conumumucunons Corporarion, then the LS
Bankruptey Court wall have exclusive jurisdicnion over any such dispute. 1 any dispute amising
out of of 1 comnection with Lhe mansactions contemplated by His Agreement exclusively
mvelves the Newceos' Equity owned by UK Sellers or the Purchased Assets awned by or
Assmned Liabitiies of UK Sellers or the Newces owned by UK Sellers, then the UK Bankrnpicy
Cowrt wil] hove exclusive jurisdiction over apy such dispute, The parties hereto consent to the
Junssdichion ol cach ol the Bankoruptey Courts {and of the respective sppropraie appellate cours

RINRAL 22 8



therefrom) n any such disputz and iTevocably waive, 1o the fullest extent penimtied by lew, any
objection that they may now or hersufier have o the laying of tbe venue of 20y such dispuie 1n
any Bankruptey Court or that any such dispute brought in a Banlvuptcy Court has beeu brovght
in an inconvemiont forum. Procesy may by served on any party thereto anywhare in the workd,
whelhor within ur wiathout the jurisdicton of the Bankrupécy Courts  Whthout limsting the
foregoing, the Partizs agree thal service of process an such Pasty may be made upom the
designated Person 21 (be sddsess providad in Seetion 13.2 and will be decmed o0 be effechive
sevvice of process v such Purty.

13.11 Trapsmyssiog by Facsimile The Parues agree that this Agreemient may be
transnitted by facsumle or such sumiar device end that the seproducuon of signatures by
facsimile or such simar device will be wzated as binding as if ongunals and each Pany
undernizkes w provide cach and every other Party with a copy of the Agreernent beanng origmal
siznatures forthwath upon demand.

13,12 Sevembilily. If any provision of tus Agreement s determancd by 2
Govermnmieniml Eatity 10 be wvald, vord or uvaenforceabie, the remainder of the provisicas of this
Agreement will rewam 1w holl force and effect and will in no way be affected, impamred or
wnvalidated. The wvolid. void or unenforceable povisions will be rewaniten W give effeet W the
intent thereof 10 the greaiest extent penmted by applicable law.

1313 Counterpans; Effectivestss This Agreement may be signed in any number of
counterpants, each of which will be an onigimsl. with the same effect as if the signatures thereto
and (o this Agreemen: wvere upon the ssme instramenl. This Agresment will hecame effechve
-ahen each Party will have recerved connterpanss hereof signed by each other Perty.

153 14 Pestricunve Legends Any cemificates representing the Neweos™ kguity ar cquly
of Acgured Fatnes Seliversd bv Teleglobe will be impnnted with a degead subsigai:ally in the
folluwing or enother approprate fonm:

The secuntes represemed by this cernficats have noi been
registercd wadet the Sceuntion Aot of 1933, s pmended.

[TIIE REMAINDER OF THiS PAGE INTENTHONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Partics heve caused this Agreement m be duly
cxceured by ther respective suthonzed officers 2 of the day and year fiest ahave writen.
BUYER:

TLGB ACQUISITION LLC

By: CFRBFRUS PARTNERS, LT,
ils Munaming Member

By CERBFRUS ASSOCIATES, 1.1.C,
1% {eneral Partiner

By: /s/ Lenard Tessler
Name, Lenard Tesaler
Ws: Authorized Signatory

KEY SELLERS:
TELEGLOBEINC.
By: ~/John 8. Brunene

Name: John & Brunehe
Tale Chef Fxecutrve Officer

TELECLODL USA INC.

By: ts' John § Brungtic
Name Joho S. Bpete
Tilke: Exceutive Vice President
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TELEGLOBE CANADA LIMITED
PARTNERSHIP

By: Teleglobe Inc., Rs general parmer
DBy: /s John §. Brunetie

Name: John S. Brunette
Title: Chief Ixecutive Officer

TELEGLOBE COMMUNICATIONS
CORPORATION

By. (3 Johe S Drunene
Name: John S. Bruneme
Title: Execotive Vice IPresidem

OPTEL TELECOMMUNICATIONS, INC.

By s57 John §. Brumchie
Name: John § Biunelie
Title President
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Exhibit A
Core Business Descriptivn

I he *Core Buginess” shall mean that portion of the wiccommumcations business of Sollors
relatng w

(1) imlcrnadoma] voree services where 2 customers acvessimerconnection poind to Sellery'
telecogumupicatons network is locared ot one of the POPs or collocabnon sites listed on Scheduie
6 4.1 (Ovwneed Read Praperty) or Schedule 1.6, (Leased Real Property) (ur in the cvamt Lhat any
such POP. collocation siee or lexse i not raesferred 1o Buyer, such other replacement POP,
callocation site of leased Jocation & 16 reasopably acceptable to Buyer), including but not limited
to Toll Free, Home Cosntry Dusect, Operator Services, EMS/SMS, ISDN and VolP;

{ii} miamnational dzta servicss where such services connect 1o Seliers” ielecommuaicavons
neTwork at 8 site histed on Schedule 6.4.1 (Owned Keal Property) or Schedule 1.1 {Leased Reel
Propenty) o1 1o the event tha any such POP, collocation siwe or Jease 15 not tansferred to Buyer,
such othe: replacement POP, cellocation sie or leased location as is reasonsbly aceepiable to
Buycr), includimy but not hmited w0, Intemet Connectivity, Priviie Line. ATM. Fraine, Ethemnet,
und Broadcast, and

(i1 mobtle Glokal Rozaming setvives parsasnt 1y the Jumt Venlure Agreement with Comfune
AG.
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EXHIBIY B

AGREED LOAN
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ARQLZ-A RAMIS ACCOUNTS RECEIVABLE - (¢) DSG, Inc.
11/06/2003 RECEIPTS DETAIL REPORT
7:50 32 SORTED BY TRANSACTION DATE, CD No., FEE CONTROL No

CD No. CD DATE FEE CONTROL No. FRN PAYER NAME
743675 9/25/03 0309268835705010 0009480302 Teleglobe America Inc.
seq: 1 call sagn: FCC Code 1: . FCC Code 2:

PTC: 0376 QrY: 40926 Applied Amt: 109272 .42

Applicant Name. TELEGLGBE AMERICA INC
Address: 11495 COMMERCE PARK DRIVE

743675 9/25/03 0309268835706003 0009480302 Teleglobe America Inc
seq: 1 call sign* FCC Code 1: . FCC Code 2:
PTC: 0372 Qry: 11135386 applied Amt: 22159.42

applicant Name: TELEGLQBE ySA INC
Address: 11495 COMMERCE PARK DRIVE

Yotal: $131,431.84

TRANSACTION
DATE

9725703

Tin Nusber:

9/25/03

Tin Number:

PAGE 1
11/06/2003
7:50-32

RECEIFT AMOUNT

$109,272 .42

$22,159.42



